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The Honorable Board of Supervisors
County of Los Angeles
383 Kenneth Hahn Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

MICHAEL D. ANTONOVICH
Fifth District

The Honorable Board of Directors
Los Angeles County Public Works Financing Authority
383 Kenneth Hahn Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

Dear Supervisors:

ISSUANCE AND SALE OF
LOS ANGELES COUNTY PUBLIC WORKS FINANCING AUTHORITY

LEASE REVENUE BONDS (MULTIPLE CAPITAL PROJECTS I)
2010 SERIES A (TAX-EXEMPT) AND 2010 SERIES B (TAXABLE)

(ALL DISTRICTS) (4 VOTES)

SUBJECT

The Chief Executive Officer and Treasurer and Tax Collector are seeking authorization
to issue up to $850 million of lease revenue bonds to finance multiple capital projects in
the areas of health services, public safety and general government. Proceeds from the
sale of the bonds will be utilized to fund approximately $761 million of capital
expenditures (including the redemption of tax-exempt commercial paper notes and
reimbursement of preliminary project expenditures), provide for the payment of costs of
issuance, and establish a debt service reserve fund.

The financing will be structured with a combination of tax-exempt lease revenue bonds,
taxable Build America Bonds, and taxable Recovery Zone Economic Development
Bonds. As has been the case with prior long-term debt financings, the final size of the
issuance may be adjusted to reflect market conditions at the time of the sale and to
ensure compliance with federal regulations for municipal borrowings. The size of the
lease revenue bond issuance is currently estimated at $800 million.
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IT IS RECOMMENDED THAT YOUR BOARD:

1. Adopt the resolution authorizing: a) the issuance and sale of not to exceed $850
million in taxable and tax-exempt lease revenue bonds to finance multiple capital
projects and to refund outstanding tax-exempt commercial paper notes; and b)
the execution and delivery of various legal documents required to issue the
bonds and complete the proposed transaction.

2. Ratify a public hearing on the financing held by the Treasurer and Tax Collector
on October 7, 2010 in accordance with Section 6586.5 of the California
Government Code.

IT IS RECOMMENDED THAT YOUR BOARD, ACTING AS THE BOARD OF
DIRECTORS OF THE LOS ANGELES COUNTY PUBLIC WORKS FINANCING
AUTHORITY:

1. Adopt the resolution authorizing: a) the issuance and sale of not to exceed $850
millon in taxable and tax-exempt lease revenue bonds to finance multiple capital
projects and to refund outstanding tax-exempt commercial paper notes; and b)
the execution and delivery of various legal documents required to issue the
bonds and complete the proposed transaction.

PURPOSE/JUSTIFICA TION OF RECOMMENDED ACTION

Approval of the above recommendations will authorize the issuance of the Los Angeles
County Public Works Financing Authority Lease Revenue Bonds (Multiple Capital
Projects i) 2010 Series A and 2010 Series B (the "Bonds") and the execution and
delivery of all related documents. The proceeds from the sale of the Bonds will be used
to finance a total of seven capital projects (the "Projects"). Your Board has previously
authorized each of these Projects to proceed and to be financed through the issuance
of long-term bonds.

The proposed financing will include a combination of traditional tax-exempt bonds as
well as taxable Build America Bonds (BABs) and taxable Recovery Zone Economic
Development Bonds (RZEDBs). The BABs and RZEDBs were authorized pursuant to
the American Recovery and Reinvestment Act of 2009 and provide for a direct-pay
subsidy from the U.S. Treasury to the County. The amount of the subsidy is equal to 35
percent of the interest cost for the BABs and 45 percent of the interest cost for the
RZEDBs.
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Based upon discussion with the Chief Executive Officer (CEO), it is recommended that
$761 million of capital expenditures be financed with bond proceeds. A summary of
th . t t' 'd d' th f ii . t blese proiec cos s is provi e in e 0 owlnÇJ a e:

Reimbursed/New TECP
Project Project Costs Refunding Total Cost

Harbor-UCLA Surqery/EmerQency Room $ 240,136,023 $ 82,063,977 $ 322,200,000

Hall of Justice Rehabilitation (1) 244,219,000 0 244,219,000

Bob Hope Patriotic Hall Improvements 39,756,493 4,875,507 44,632,000

Harbor-UCLA SB 1953 Seismic Retrofit 27,237,486 22,458,514 49,696,000

Olive View-UCLA EmerQency Room 5,527,294 45,900,706 51,428,000

Coroner's Addition and Tenant Improvements 25,095,194 2,543,806 27,639,000

Olive View-UCLA SB 1953 Seismic Retrofit 4,188,370 16,997,630 21,186,000

586,159,860 $ 174,840,140 $ 761,000,000

(1) Reflects an average of the submitted proposals. Final project cost will reflect final contract award
to be approved in November, 2010.

As referenced above, approximately $174.8 million of bond proceeds will be used by the
County to refund outstanding tax-exempt commercial paper (TECP) notes previously
issued in relation to the Projects. The remaining $586.2 million of project fund deposits
will be applied towards the reimbursement of prior year capital expenditures
(approximately $18.5 million) and future capital expenditures (approximately $567.7
million).

The financing of the recommended $761.0 million in project costs reflects a cost of
$244.2 million for the Hall of Justice Rehabilitation Project. This cost represents an
average of the proposals submitted on October 12, 2010. The proposals are under
review and analysis and recommendations for award of a contract will not be finalized
until the end of October. In order to maintain the planned financing schedule, it is
recommended that your Board authorize a maximum bond issuance of $850 millon.
The final bond size will be adjusted to reflect the final recommended contract amount for
the Hall of Justice Rehabilitation Project. A more detailed description of the Projects in
provided below.

Harbor-UCLA Medical Center Sun:lerv/Emerqency Room Replacement Project

The project was initially authorized by your Board in 1992 to meet the design submittal
deadline under SB1732, which provided partial reimbursement of debt service
payments on new acute care faciliies. The current design of the facility was approved
by your Board in October 2006 and entailed the construction of a new 190,300 square-
foot facility with 16 surgical suites and an expanded emergency department. In
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September 2009, your Board awarded a design-build agreement for the project and
construction has since commenced. Completion is anticipated in March 2014.

To date, project costs have been funded with Tobacco Settlement funds, Health
Services net County cost and through the County's tax-exempt commercial paper

program. The proposed financing program will redeem the outstanding commercial
paper with proceeds from the recommended long-term financing. Debt service
payments under the long-term bonds are expected to be partially reimbursed by the
State pursuant to SB1732 at a level equivalent to the hospital's MediCal reimbursement
rate, which is approximately 50 percent.

Hall of Justice Rehabilitation Project

The project entails the completion of the rehabilitation of the historic Hall of Justice. The
building was constructed in 1925 and its rehabiltation was initially authorized by your
Board in July, 2004. To date, debris and hazardous materials have been removed and
interior demolition activities have been completed. Restoration of the building's interior,
building systems, and exterior as well as construction of a new 1,000 space parking
structure and landscape and hardscape improvements remain to be completed.

In August 2010, proposals for the completion of the building's rehabilitation were
solicited from design-build teams and developers. Proposals were submitted by seven
design-build teams and five developers on October 12, 2010. Based upon a preliminary
review of the submitted proposals, it is anticipated that the cost of the final option will
not exceed $285 million and will likely be lower.

Final recommendations regarding the award of a design-build agreement or a lease-
leaseback agreement with a developer will be presented to your Board in mid-

November. We are planning to recommend that the rehabilitated building be occupied
by Sheriff's, District Attorney's, and Public Defender's staff, which are currently housed
in leased space. Cancellation of these current leases is anticipated to fully offset debt
service payments on the bonds issued to finance the rehabilitation.

In order to avoid a delay to the proposed financing program, it is recommended that
your Board authorize the issuance of bonds for this project based on an average of the
submitted proposals of $244.2 million. The final amount of bonds issued for this project
will be adjusted to reflect the final recommended contract amount prior to the pricing
and sale of the bonds and reported to your Board.

Bob Hope Patriotic Hall General Improvements Project

The project entails the rehabilitation of Patriotic Hall, which was constructed in 1926 and
has been placed on the State's Register of Historic Resources. It is also eligible for
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listing on the National Register of Historic Places. The rehabilitation effort includes
refurbishment of the 85,000 square-foot building's mechanical, electrical, heating,
cooling, ventilation, plumbing, fire suppression, and telecommunications systems. The
renovation also includes refurbishment of the building's gymnasium, auditorium, and
commercial kitchen as well as accessibility improvements to restrooms and the adjacent
surface parking lot.

The $44.6 millon project was approved by your Board in April 2008 and is scheduled for
completion in December 2012. Upon completion, the rehabilitated building will house
the Department of Military and Veterans Affairs, veterans' groups, and other County
departmental staff that provide support to veterans.

Harbor-UCLA Medical Center SB 1953 Seismic Retrofit Project

The project entails the seismic retrofit of the hospital's acute-care, inpatient building,
and central plant to comply with the seismic requirements of SB1953. The $49.7 million
project was initially approved by your Board in January 2002 and is scheduled for
completion in June 2012. To date, project costs have been funded with prior year net
County cost, Tobacco Settlement funds and through the County's tax-exempt
commercial paper program.

Olive View-UCLA Medical Center Emerqency Room Replacement Project

The project entails construction of a new 31,000 square-foot emergency room facility
and tuberculosis isolation unit to alleviate overcrowding at the hospital's emergency
department and reduce the number of emergency transfers to other hospitals. The
$51.4 million project was approved by your Board in December 2004 and completion is
anticipated in November 2010. To date, project costs have been funded with Tobacco
Settlement funding, miscellaneous revenue held in trust for Olive View Medical Center
improvements and through the County's tax-exempt commercial paper program.

Coroner's Crypt Buildinq Addition and Tenant Improvements Renovation Project

The project entails the refurbishment of the heating, cooling, ventilation, plumbing,
electrical, communication, and other building systems in the existing biological building

and construction of a new, 4,900 square-foot crypt building. The $27.6 million project
was approved by your Board in August 2006 and is scheduled for completion in
December 2012. The project's costs are currently funded through the County's tax-
exempt commercial paper program.

Olive View-UCLA Medical Center SB 1953 Seismic Retrofit Project
The project entails the seismic retrofit of the hospital's acute-care, inpatient building,
central plant, and cooling tower to comply with the seismic requirements of SB1953.
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The $21.2 million project was initially approved by your Board in January 2002 and was
completed in November 2008. Project costs were funded with prior year net County
cost, Tobacco Settlement funds and through the County's tax-exempt commercial paper
program.

IMPLEMENTATION OF STRATEGIC PLAN GOALS

This action supports the County's Strategic Plan Goal of Operational Effectiveness

(Goal 1), by promoting fiscal sustainability through the use of cost-effective financing for
the construction of essential County infrastructure.

FISCAL IMPACT/FINANCING

It is estimated that approximately $800 million of lease revenue bonds will need to be
issued in order to finance the cost of the Projects. In addition to the $761 million of
capital expenditures, bond proceeds will also be used to finance a debt service reserve
fund and pay for costs of issuance. It is the recommendation of the Treasurer that the
Bonds be issued with a final maturity that is not to exceed 30 years.

Proposed Bond Structure

As referenced previously, the Bonds will be issued using a combination of traditional
tax-exempt debt, taxable BABs, and the County's full $180,989,000 allocation of
RZEDBs. The ability to issue BABs and RZEDBs will provide a significant financial
benefit to the County in the form of lower debt service costs over the life of the Bonds.
Because of the direct-pay federal subsidy from the U.S. Treasury, the County can
expect to recognize (in the current market) interest cost savings of approximately $125
million over the 30-year term of the bonds. These savings have been calculated by an
independent financial advisor to the County and reflect the additional cost that would
have been incurred if BABs and RZEDBs were not an option for the County. The total
amount of debt service over the 30-year period is estimated to be approximately $1.45
billion.

In structuring the individual maturities for the Bonds, it is recommended that the County
employ a level-debt service approach. With an estimated par amount of $800 million, a
level-debt service structure will result in annual principal and interest payments of
approximately $50 millon. These annual debt service costs are calculated net of the
federal subsidy associated with the issuance of taxable BABs and RZEDBs. The
County will receive its subsidy from the U.S. Treasury on a semi-annual basis and these
receipts will be used to offset the gross debt service cost of the Bonds.
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Principal Deferral

In recognition of the near-term budgetary challenges facing the County, it is
recommended that the commencement of principal repayment be deferred for four
years. Deferral of principal payments can provide near-term debt relief of approximately
$14 millon on an annual basis allowing the County's property tax base to stabilize and
begin recovery prior to principal repayment. Our current projections reflect stabilization
of the County's property tax base in 2012 with growth resuming at an annual rate of 1
percent in 2013. Based on such a growth rate, the County General Fund would realize
approximately $36.2 million in additional property tax revenue each year. Under the
proposed principal deferral, principal payments would commence in 2014-15 and could
be funded by an estimated $72.4 million in property tax growth.

The deferral will also allow the County to begin realizing savings in maintenance, utility,
and leasing costs prior to the commencement of principal repayment. Upon completion
of the projects recommended for financing, it is estimated that the County will realize
$82.3 million in maintenance and utility savings over the 30-year term of the bonds.
Additional savings of $600.1 million are estimated over the 30-year bond term due to
the cancellation of existing leases in favor of occupying the renovated Hall of Justice.

The four-year deferral of principal payments, however, are offset by future increases to
debt service and increase the long-term principal and interest obligations of the County.
The budgetary impact to the County is estimated at $35 million over the life of the
Bonds.

Current Market Conditions

The timing of the proposed bond sale is very favorable to the County due to historically
low interest rates in the long-term bond market. It is the objective of the Treasurer to
enter the bond market soon after your Board's approval and to price the Bonds during
the week of November 8, 2010. Given the pending expiration of both BABs and
RZEDBs on December 31, 2010, it is essential that the County enter the capital markets
as early as possible. The forward calendar of pending bond sales indicates that
November and December will be periods of significantly increased supply as issuers
rush to issue BABs prior to the December 31st deadline. The State is, in fact, planning
a multi-billion dollar offering of long-term bonds beginning the week of November 15. In
order for the County to secure the most favorable interest rates, the Bonds will need to
be issued in advance of the pending flood of new municipal bond issuance.

Estimated Borrowing Costs

The resolutions being presented to your Board require that the Bonds be issued at a
true interest cost that is not to exceed 6 percent. Given the current interest rate
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environment, it is anticipated that actual borrowing costs will be significantly lower and
could result in a true interest cost to the County of less than 4.5 percent. In addition to
the potential benefit of low interest rates, the County's overall cost of borrowing will also
be positively impacted by the fee structure that has been negotiated with the underwriter
for the Bonds. Following a competitive selection process that was managed by the
Treasurer, Bank of America Merrill Lynch (BAML) was selected as the lead underwriter
for this transaction. The underwriter fees that have been agreed to by BAML are
believed to be the lowest of any taxable BABs financing yet completed in the United
States. Compared to a national average of $6.00/$1,000 bond, the Treasurer has
secured an average takedown of just $3.50/$1,000 bond. The resulting savings from
this fee structure are estimated to be greater than $2.0 million.

FACTS AND PROVISIONS/ LEGAL REQUIREMENTS

Build America Bonds

The American Recovery and Reinvestment Act (ARRA) was signed into law by
President Obama on February 17, 2009 and provided for the issuance of the following
three types of BABs as taxable governmental bonds: 1) Tax credit BABs with a federal
tax credit to the investor equal to 35 percent of the coupon interest payable on the
bonds; 2) Direct-pay BABs with a federal subsidy to the issuer equal to 35% of the
coupon interest payable on the bonds; and 3) Direct-pay RZEDBs (a type of BAB) with
a federal subsidy to the issuer equal to 45 percent of the coupon interest payable on the
bonds. The BABs program as established by ARRA has proven to be enormously
popular since its inception and now accounts for an estimated 30 percent of the overall
municipal debt market. The benefit of BABs to local governments has been in the form
of lower interest costs relative to traditional tax-exempt debt and the ability to reach a
new investor base in the taxable market.

Underwriter Costs and Other Risk Factors

The BABs program enacted by the federal government provides a unique opportunity
for the County as it embarks on a major capital infrastructure program. Before
proceeding with any BABs issuance, however, it has been imperative that both the
Treasurer and CEO review all potential risks associated with this new borrowing
program. One of the principal concerns of both departments has been the cost of hiring
an underwriter to market and sell the County's BABs and RZEDBs. Many articles in the
press have rightly observed that Wall Street firms have charged inflated fees for BABs
underwriting and justified these fees based on the "newness" of the product being
offered.

On June 22, 2010, your Board directed the CEO to investigate whether BABs contain
any hidden or unforeseen costs. On August, 2, 2010, based upon discussions with the



BLI 8SRSVEFPI 3SEVH SJ AYTIVZMWSVW
BLI 8SRSVEFPI 3SEVH SJ 5MVIGXSVW
=SZIQFIV -& ,*+*
?EKI 1

BVIEWYVIV& XLI 46> VITSVXIH XLEX YRHIV[VMXMRK JIIW JSV IEVP] 323 MWWYIW I\GIIHIH XLI
EZIVEKI JIIW ETTPMIH XS XE\’I\IQTX FSRH MWWYIW F] !,(** XS !,(.* JSV IEGL !+&*** MR
FSRHW( BLEX WTVIEH HIGPMRIH XS PIWW XLER !+(**)!+&*** FSRH HYVMRK ,*+*(

DMXL VIWTIGX XS XLI TVSTSWIH <YPXMTPI 4ETMXEP ?VSNIGXW 9 JMRERGMRK& XLI BVIEWYVIV"W
GSQTIXMXMZI @IUYIWX JSV ?VSTSWEPW TVSGIWW EQSRKWX XLI WIRMSV QEREKIVW MR MXW
YRHIV[VMXIV TSSP VIWYPXIH MR WIGYVMRK XLI PS[IWX JIIW ]IX [MXRIWWIH JSV E 323W
JMRERGMRK( BLI XEOIHS[R SJ !-(.*)!+&*** FSRH MW RSX SRP] PS[IV XLER XLI REXMSREP
EZIVEKI SJ !/(**)!+&*** FSRH JSV XE\EFPI QYRMGMTEP HIFX& FYX MX MW EPWS [IPP FIPS[ XLI
REXMSREP EZIVEKI JSV XE\’I\IQTX QYRMGMTEP HIFX(

9R EHHMXMSR XS XLI TSXIRXMEP JSV LMKLIV YRHIV[VMXIV GSWXW& X[S RSXI[SVXL] VMWOW SJ ER]
323W JMRERGMRK EVI XLI TSWWMFMPMX] JSV SJJWIXW XS XLI JIHIVEP HMVIGX’TE] WYFWMH] ERH XLI
MRGVIEWIH PMOIPMLSSH SJ ER EYHMX F] XLI 9RXIVREP @IZIRYI AIVZMGI #9@A$( 9R EHHVIWWMRK
XLI JMVWX SJ XLIWI MWWYIW& XLI BVIEWYVIV LEW FIIR EHZMWIH XLEX SRP] *(0. TIVGIRX SJ EPP
323W WYFWMHMIW LEZI XLYW JEV FIIR SJJWIX F] E GPEMQ JVSQ XLI C(A( BVIEWYV]( 9R IEGL SJ
XLIWI MRWXERGIW& XLI GEYWI JSV XLI SJJWIX [EW ER SYXWXERHMRK XE\ PMEFMPMX] #I(K(&
IQTPS]QIRX XE\$ XLEX LEH RSX FIIR EHHVIWWIH F] XLI PSGEP KSZIVRQIRX MWWYIV(

BLI BVIEWYVIV LEW WMRGI GSRWYPXIH [MXL XLI >JJMGI SJ XLI 2YHMXSV’4SRXVSPPIV ERH
HIXIVQMRIH XLEX XLI 4SYRX] LEW WSQI QMRSV 9@A TE]VSPP ERH 7SVQ +*11 QEXXIVW XLEX EVI
TIRHMRK VIWSPYXMSR ERH ETTIEP( BLI 2YHMXSV’4SRXVSPPIV MW EHHVIWWMRK XLIWI MWWYIW ERH
HSIW RSX I\TIGX XLI 4SYRX] XS GYVVIRXP] LEZI ER] SYXWXERHMRK XE\ TIREPXMIW S[IH XS XLI
JIHIVEP KSZIVRQIRX ERH WLSYPH RSX FI EX VMWO SJ E VIHYGIH WYFWMH] TE]QIRX( DMXL
VIWTIGX XS XLI TSXIRXMEP JSV MRGVIEWIH EYHMX I\TSWYVI& XLI 9@A VIPIEWIH E PIXXIV SR :YP] ,&
,*+* WXEXMRK XLEX 323W [SYPH FI XVIEXIH MR XLI WEQI QERRIV EW XE\’I\IQTX FSRHW ERH
XLEX XLI LIMKLXIRIH EYHMX VMWO [EW  YRJSYRHIH( BLMW WXEXIQIRX WIVZIH XS VIJYXI TVMSV
I\GPEQEXMSRW XLEX EW QER] EW .* TIVGIRX SJ EPP 323W JMRERGMRK QMKLX FI WYFNIGXIH XS ER
9@A EYHMX(

;IEWI @IZIRYI AXVYGXYVI ERH ?PIHKIH 2WWIX

BLI PIKEP WXVYGXYVI XLEX [MPP FI IQTPS]IH XS MWWYI XLI 3SRHW MW XLEX SJ E PIEWI’PIEWIFEGO
EKVIIQIRX FIX[IIR XLI 4SYRX] ERH XLI ;SW 2RKIPIW 4SYRX] ?YFPMG DSVOW 7MRERGMRK
2YXLSVMX] #XLI  2YXLSVMX] $( BLI EWWIX XLEX LEW FIIR WIPIGXIH EW WIGYVMX] JSV XLMW
XVERWEGXMSR MW XLI RI[ ;24%CA4 <IHMGEP 4IRXIV #XLI  <IHMGEP 4IRXIV $& [LMGL LEW ER
ETTVEMWIH ZEPYI SJ ETTVS\MQEXIP] !+ FMPPMSR( ?YVWYERX XS XLI FSRH HSGYQIRXW& XLI
4SYRX] [MPP PIEWI XLI <IHMGEP 4IRXIV XS XLI 2YXLSVMX] ERH XLI 2YXLSVMX] [MPP XLIR
PIEWIFEGO XLI <IHMGEP 4IRXIV XS XLI 4SYRX]( BLI FEWI VIRXEP TE]QIRXW XLEX EVI QEHI
F] XLI 4SYRX] XS XLI 2YXLSVMX] [MPP FI YWIH XS TE] HIFX WIVZMGI SR XLI 3SRHW( 2W
VIUYMVIH F] AXEXI ;E[& XLI 2YXLSVMX] [MPP FI XLI MWWYIV SJ XLI 3SRHW(

The Honorable Board of Supervisors
The Honorable Board of Directors
November 3, 2010
Page 9

Treasurer, the CEO reported that underwriting fees for early BAB issues exceeded the
average fees applied to tax-exempt bond issues by $2.00 to $2.50 for each $1,000 in
bonds. That spread declined to less than $1.00/$1,000 bond during 2010.

With respect to the proposed Multiple Capital Projects I financing, the Treasurer's
competitive Request for Proposals process amongst the senior managers in its
underwriter pool resulted in securing the lowest fees yet witnessed for a BABs
financing. The takedown of $3.50/$1,000 bond is not only lower than the national
average of $6.00/$1,000 bond for taxable municipal debt, but it is also well below the
national average for tax-exempt municipal debt.

In addition to the potential for higher underwriter costs, two noteworthy risks of any
BABs financing are the possibility for offsets to the federal direct-pay subsidy and the
increased likelihood of an audit by the Internal Revenue Service (IRS). In addressing
the first of these issues, the Treasurer has been advised that only 0.85 percent of all
BABs subsidies have thus far been offset by a claim from the U.S. Treasury. In each of
these instances, the cause for the offset was an outstanding tax liability (e.g.,
employment tax) that had not been addressed by the local government issuer.

The Treasurer has since consulted with the Office of the Auditor-Controller and
determined that the County has some minor IRS payroll and Form 1099 matters that are
pendinq resolution and appeaL' The Auditor-Controller is addressinq these issues and
does not expect the County to currently have any outstanding tax penalties owed to tho
federal government and should not be at risk of a reduced subsidy payment. With
respect to the potential for increased audit exposure, the IRS released a letter on July 2,
2010 stating that BABs would be treated in the same manner as tax-exempt bonds and
that the heightened audit risk was "unfounded." This statement served to refute prior
exclamations that as many as 50 percent of all BABs financing might be subjected to an
IRS audit.

Lease Revenue Structure and Pledqed Asset

The legal structure that will be employed to issue the Bonds is that of a lease-leaseback
agreement between the County and the Los Angeles County Public Works Financing
Authority (the "Authority"). The asset that has been selected as security for this
transaction is the new LAC+USC Medical Center (the "Medical Center"), which has an
appraised value of approximately $1 billion. Pursuant to the bond documents, the
County will lease the Medical Center to the Authority and the Authority will then
leaseback the Medical Center to the County. The base rental payments that are made
by the County to the Authority will be used to pay debt service on the Bonds. As
required by State Law, the Authority wil be the issuer of the Bonds.
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The use of the Medical Center as security for the Bonds is predicated on its essentiality
to the County, its high seismic standards, and its recent construction date. Each of
these considerations is viewed as a credit positive by investors and will serve to
improve the marketing of the Bonds. The one negative factor associated with the
Medical Center is a pre-existing lien that was established in connection with the receipt
of Federal Emergency Management Agency (FEMA) grants and which is currently being
administered by the State of California. Should this FEMA lien emerge as a concern to
investors, the Treasurer and CEO will consider utilizing one or more alternative assets
as security for the lease structure.

One of the principal challenges associated with the County's proposed debt issuance is
the fact that taxable bond investors are generally unfamiliar with California lease
revenue bonds. The County's proposed issuance of $800 million of bonds
(approximately $675 million of which will be taxable) is expected to be the largest lease
transaction sold in the U.S. taxable bond market since BABs and RZEDBs were first
introduced in mid-2009. Should the County be unable to place the entire $800 millon of
Bonds with investors, a smaller issuance will be evaluated and the County may elect to
fund a portion of the project costs with a future issuance of tax-exempt commercial
paper notes. The economic impact of such a decision is expected to be neutral to the
County.

Financinq Team

Given the complexity of the current transaction, the Treasurer is recommending that the
sale of the Bonds be conducted on a negotiated basis. In addition to BAML serving as
the lead underwriter for this financing, the Treasurer is also recommending that Wells
Fargo and Barclays Capital participate as co-senior managers. It is anticipated that two
or more additional underwriters will also be selected to serve as co-managers once the
final details of the marketing effort have been determined. The firm of Public Resources
Advisory Group has been selected from your Board's approved pool of financial
advisors and will act in that capacity on this transaction. Bond counsel for the financing
will be Orrick, Herrington & Sutcliffe L.L.P.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

The issuance and sale of the Bonds will help ensure the completion of essential capital
improvement projects in the areas of health services, public safety and general
government.
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CONCLUSION

Upon approval of the attached resolutions, it is requested that the Executive Officer of
the Board return two originally executed copies to the Chief Executive Office and

Treasurer and Tax Collector.

Respectfully submitted, Respectfully submitted,~/')
ìA-R~ J. SALADINO

Trea"\urer and Tax Collector

WTF:MJS:BC
DJT:GB:zu

Attachments

c: Executive Office, Board of Supervisors

County Counsel
Aud itor -Controller
Public Works
Treasurer and Tax Collector
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FXZT[ 7RWJWLRWP 2]\QXZR\a "\QN  2]\QXZR\a # Y]Z[]JW\ \X J =J[\NZ BR\N <NJ[N "\QN  BR\N <NJ[N #$
JWM []KUNJ[N \QN @ZXYNZ\a KJLT OZXV \QN 2]\QXZR\a Y]Z[]JW\ \X J =J[\NZ B]KUNJ[N "\QN
 B]KUNJ[N #1 JWM

F96A62B$ RW XZMNZ \X YZX^RMN \QN O]WM[ WNLN[[JZa \X ZNORWJWLN JWM'XZ ORWJWLN \QN
@ZXSNL\$ \QN 2]\QXZR\a JWM \QN 4X]W\a MN[RZN \X YZX^RMN OXZ \QN R[[]JWLN XO <X[ 2WPNUN[ 4X]W\a
@]KURL FXZT[ 7RWJWLRWP 2]\QXZR\a <NJ[N AN^NW]N 3XWM[$ RW XWN XZ VXZN [NZRN[ XZ []K[NZRN[
"LXUUNL\R^NUa$ \QN  BNZRN[ *()( 3XWM[ #$ RW \QN JPPZNPJ\N YZRWLRYJU JVX]W\ XO WX\ \X N`LNNM
!.+($((($((($ Y]Z[]JW\ \X J =J[\NZ :WMNW\]ZN "\QN  :WMNW\]ZN #$ Ka JWM JVXWP \QN 2]\QXZR\a$ \QN
4X]W\a JWM D&B& 3JWT >J\RXWJU 2[[XLRJ\RXW$ J[ \Z][\NN "\QN  CZ][\NN #$ YJaJKUN OZXV \QN KJ[N

?9B FN[\0*,(/,.,(,&-

RESOLUTION OF THE BOAR OF SUPERVISORS OF THE COUNTY
OF LOS ANGELES AUTHORIZING THE EXECUTION AN DELIVERY
BY THE COUNTY OF A SITE LEASE, A SUBLEASE, AN INENTUR,
ONE OR MORE BOND PURCHASE AGREEMENTS AN A
CONTINNG DISCLOSURE CERTIFICATE IN CONNCTION WITH
THE ISSUANCE OF LOS ANGELES COUNTY PUBLIC WORKS
FINANCING AUTHORITY LEASE REVENU BONDS, IN ONE OR
MORE SERIES OR SUBSERIES, APPROVING THE ISSUANCE OF
SUCH BONDS IN AN AGGREGATE AMOUNT OF NOT TO EXCEED
$850,000,000, AUTHORIZING THE DISTRIBUTION OF AN OFFICIAL
STATEMENT IN CONNCTION THEREWITH AN AUTHORIZING
THE EXECUTION OF NECESSARY DOCUMENTS AN
CERTIFICATES AN RELATED ACTIONS

WHEREAS, pursuant to an Amended and Restated Trust Agreement, dated as of April
1, 2010, by and between the Los Angeles County Capital Asset Leasing Corporation (the
"Corporation") and Deutsche Bank National Trust Company, as trustee, the Corporation has
issued its Lease Revenue Commercial Paper Notes (the "Commercial Paper Notes") from time to
time for, among other purposes, the financing of capital projects of the County of Los Angeles
(the "County"), including the interim financing of a portion of the capital improvement projects
described on Exhibit A attached hereto and incorporated herein (collectively, the "Project"); and

WHEREAS, in order to secure the payment of the Commercial Paper Notes, the
Corporation and the County entered into an Amended and Restated Sublease, dated as of April 1,
2010; and

WHEREAS, the County desires to provide long-term financing for all or a portion of
such portion of the Project by refinancing a portion ofthe Commercial Paper Notes; and

WHEREAS, the County desires to provide long-term financing for the other portions of
the Project; and

WHEREAS, in order to refinance and/or finance the Project, the County will lease
certain real propert owned by the County, including the improvements thereto, known as the
Los Angeles County-USC Medical Center (the "Propert"), to the Los Angeles County Public
Works Financing Authority (the "Authority") pursuant to a Master Site Lease (the "Site Lease"),
and sublease the Propert back from the Authority pursuant to a Master Sublease (the

"Sublease"); and

WHEREAS, in order to provide the funds necessary to refinance and/or finance the
Project, the Authority and the County desire to provide for the issuance of Los Angeles County
Public Works Financing Authority Lease Revenue Bonds, in one or more series or subseries
(collectively, the "Series 2010 Bonds"), in the aggregate principal amount of not to exceed
$850,000,000, pursuant to a Master Indenture (the "Indenture"), by and among the Authority, the
County and U.S. Bank National Association, as trustee (the "Trustee"), payable from the base
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WKSYGQ UG^RKSYX YT HK RGJK H^ YNK 5TZSY^ UZWXZGSY YT YNK BZHQKGXK GSJ YNK TYNKW GXXKYX UQKJMKJ
YNKWKLTW ZSJKW YNK ;SJKSYZWK2 GSJ

E:7A73B$ GQQ WOMNYX YT WKIKO[K XZIN HGXK WKSYGQ UG^RKSYX \OQQ HK GXXOMSKJ \OYNTZY
WKITZWXK H^ YNK 3ZYNTWOY^ YT YNK CWZXYKK UZWXZGSY YT YNK ;SJKSYZWK2 GSJ

E:7A73B$ YNK BKWOKX )'(' 4TSJX \OQQ HK OXXZKJ UZWXZGSY YT YNK =GWPX%ATTX <TIGQ
4TSJ @TTQOSM 3IY TL (0/,$ ITSXYOYZYOSM BKIYOTS -,/+!$ #!" TL YNK 5GQOLTWSOG 9T[KWSRKSY 5TJK
"YNK  3IY #2 GSJ

E:7A73B$ YNK 3RKWOIGS AKIT[KW^ GSJ AKOS[KXYRKSY 3IY TL )''0 "YNK  AKIT[KW^
3IY # GJJKJ BKIYOTS ,+33 YT YNK ;SYKWSGQ AK[KSZK 5TJK TL (0/- "YNK  5TJK #$ GZYNTWO_OSM XYGYK
GSJ QTIGQ MT[KWSRKSYX$ GY YNKOW TUYOTS$ YT OXXZK G SK\ JKHY OSXYWZRKSY PST\S GX  4ZOQJ 3RKWOIG
4TSJX " 4ZOQJ 3RKWOIG 4TSJX # GX LKJKWGQQ^ YG]GHQK MT[KWSRKSYGQ HTSJX \OYN LKJKWGQ XZHXOJOKX
LTW G UTWYOTS TL YNKOW HTWWT\OSM ITXYX2 GSJ

E:7A73B$ YNK 4TGWJ TL BZUKW[OXTWX TL YNK 5TZSY^ "YNK  4TGWJ TL BZUKW[OXTWX # NGX
JKKRKJ OY SKIKXXGW^ GSJ JKXOWGHQK YT OXXZK GSJ XKQQ GQQ TW G UTWYOTS TL YNK BKWOKX )'(' 4TSJX GX
4ZOQJ 3RKWOIG 4TSJX OL OY OX JKYKWROSKJ H^ YNK CWKGXZWKW GSJ CG] 5TQQKIYTW TL YNK 5TZSY^ TW GS^
GZYNTWO_KJ JKUZY^ YNKWKTL "ITQQKIYO[KQ^$ YNK  5TZSY^ CWKGXZWKW # GSJ YNK CWKGXZWKW TL YNK
3ZYNTWOY^ YT HK OS YNK HKXY OSYKWKXY TL YNK 5TZSY^ GSJ YNK 3ZYNTWOY^2 GSJ

E:7A73B$ YNK AKIT[KW^ 3IY GQXT GZYNTWO_KX GSTYNKW SK\ JKHY OSXYWZRKSY$ OS BKIYOTSX
(+''D%( GSJ (+''D%) TL YNK 5TJK$ PST\S GX  AKIT[KW^ FTSK 7ITSTROI 6K[KQTURKSY 4TSJX 
" AKIT[KW^ FTSK 7ITSTROI 6K[KQTURKSY 4TSJX #$ GQXT GX LKJKWGQQ^ YG]GHQK MT[KWSRKSYGQ HTSJX
\OYN LKJKWGQ XZHXOJOKX LTW G UTWYOTS TLYNKOW HTWWT\OSM ITXYX2 GSJ

E:7A73B$ YNK AKIT[KW^ 3IY QOROYX YNK JTQQGW [TQZRK TL AKIT[KW^ FTSK 7ITSTROI
6K[KQTURKSY 4TSJX YNGY RG^ HK OXXZKJ OS )''0 GSJ )'(' YT !(' HOQQOTS$ TL \NOIN YNK 5TZSY^
\GX GQQTIGYKJ !(/'$0/0$'''2 GSJ

E:7A73B$ YNK 4TGWJ TL BZUKW[OXTWX NGX JKKRKJ OY SKIKXXGW^ GSJ JKXOWGHQK YT OXXZK GSJ
XKQQ GQQ TW G UTWYOTS TL YNK BKWOKX )'(' 4TSJX$ ZU YT YNK GRTZSY TL AKIT[KW^ FTSK 7ITSTROI
6K[KQTURKSY 4TSJ GQQTIGYOTS G\GWJKJ YT YNK 5TZSY^$ GX AKIT[KW^ FTSK 7ITSTROI 6K[KQTURKSY
4TSJX OL OY OX JKYKWROSKJ H^ YNK 5TZSY^ CWKGXZWKW GSJ YNK CWKGXZWKW TL YNK 3ZYNTWOY^ YT HK OS YNK
HKXY OSYKWKXY TL YNK 5TZSY^ GSJ YNK 3ZYNTWOY^2 GSJ

E:7A73B$ =KWWOQQ <^SIN$ @OKWIK$ 8KSSKW BROYN ;SITWUTWGYKJ$ TS HKNGQL TL OYXKQL GSJ
TS HKNGQL TL 4GWIQG^X 5GUOYGQ ;SI&$ EKQQX 8GWMT 4GSP$ >&3& GSJ XZIN TYNKW IT%ZSJKW\WOYKWX GX
RG^ HK XKQKIYKJ H^ YNK 5TZSY^ CWKGXZWKW GSJ YNK CWKGXZWKW TL YNK 3ZYNTWOY^ UWOTW YT YNK XGQK TL
YNK BKWOKX )'(' 4TSJX "ITQQKIYO[KQ^$ YNK  DSJKW\WOYKWX #$ NGX XZHROYYKJ YT YNK 3ZYNTWOY^ GSJ YNK
5TZSY^ G UWTUTXGQ YT UZWINGXK YNK BKWOKX )'(' 4TSJX OS YNK LTWR TL G 4TSJ @ZWINGXK 3MWKKRKSY
"YNK  4TSJ @ZWINGXK 3MWKKRKSY #2 GSJ

E:7A73B$ AZQK (,I)%() UWTRZQMGYKJ ZSJKW YNK BKIZWOYOKX 7]INGSMK 3IY TL (0*+
" AZQK (,I)%() # WKVZOWKX YNGY$ OS TWJKW YT HK GHQK YT UZWINGXK TW XKQQ YNK BKWOKX )'(' 4TSJX$ YNK
ZSJKW\WOYKWX YNKWKTL RZXY NG[K WKGXTSGHQ^ JKYKWROSKJ YNGY YNK 5TZSY^ NGX ZSJKWYGPKS OS G

?:B EKXY1)-'0-/-'-&. )

rental payments to be made by the County pursuant to the Sublease and the other assets pledged
therefor under the Indenture; and

WHEREAS, all rights to receive such base rental payments wil be assigned without
recourse by the Authority to the Trustee pursuant to the Indenture; and

WHEREAS, the Series 2010 Bonds wil be issued pursuant to the Marks-Roos Local
Bond Pooling Act of 1985, constituting Section 6584 et seq. of the California Government Code
(the "Act"); and

WHEREAS, the American Recovery and Reinvestment Act of 2009 (the "Recovery
Act") added Section 54AA to the Internal Revenue Code of 1986 (the "Code"), authorizing state
and local governments, at their option, to issue a new debt instrument known as "Build America
Bonds" ("Build America Bonds") as federally taxable governmental bonds with federal subsidies
for a portion of their borrowing costs; and

WHEREAS, the Board of Supervisors of the County (the "Board of Supervisors") has
deemed it necessary and desirable to issue and sell all or a portion of the Series 2010 Bonds as
Build America Bonds if it is determined by the Treasurer and Tax Collector of the County or any
authorized deputy thereof (collectively, the "County Treasurer") and the Treasurer of the
Authority to be in the best interest of the County and the Authority; and

WHEREAS, the Recovery Act also authorizes another new debt instrument, in Sections
1400U-L and 1400U-2 of the Code, known as "Recovery Zone Economic Development Bonds"
("Recovery Zone Economic Development Bonds"), also as federally taxable governmental bonds
with federal subsidies for a portion oftheir borrowing costs; and

WHEREAS, the Recovery Act limits the dollar volume of Recovery Zone Economic
Development Bonds that may be issued in 2009 and 2010 to $10 bilion, of which the County
was allocated $180,989,000; and

WHEREAS, the Board of Supervisors has deemed it necessary and desirable to issue and
sell all or a portion of the Series 2010 Bonds, up to the amount of Recovery Zone Economic
Development Bond allocation awarded to the County, as Recovery Zone Economic Development
Bonds if it is determined by the County Treasurer and the Treasurer of the Authority to be in the
best interest of the County and the Authority; and

WHEREAS, Merril Lynch, Pierce, Fenner & Smith Incorporated, on behalf of itself and
on behalf of Barclays Capital Inc., Wells Fargo Bank, N.A. and such other co-underwriters as
may be selected by the County Treasurer and the Treasurer of the Authority prior to the sale of
the Series 2010 Bonds (collectively, the "Underwriters"), has submitted to the Authority and the
County a proposal to purchase the Series 2010 Bonds in the form of a Bond Purchase Agreement
(the "Bond Purchase Agreement"); and

WHEREAS, Rule 15c2-12 promulgated under the Securities Exchange Act of 1934
("Rule 15c2-12") requires that, in order to be able to purchase or sell the Series 2010 Bonds, the
underwriters thereof must have reasonably determined that the County has undertaken in a

OHS West:260968606.7 2



\WOYYKS GMWKKRKSY TW ITSYWGIY LTW YNK HKSKLOY TL YNK NTQJKWX TL YNK AKWOKX '%&% 2TSJX YT UWT[OJK
JOXIQTXZWK TL IKWYGOS LOSGSIOGQ OSLTWRGYOTS GSJ IKWYGOS RGYKWOGQ K[KSYX TS GS TSMTOSM HGXOX0 GSJ

E85@51A# OS TWJKW YT IGZXK XZIN WKVZOWKRKSY YT HK XGYOXLOKJ# YNK 3TZSY^ JKXOWKX YT
K]KIZYK G 3TSYOSZOSM 4OXIQTXZWK 3KWYOLOIGYK !YNK  3TSYOSZOSM 4OXIQTXZWK 3KWYOLOIGYK "0 GSJ

E85@51A# G LTWR TL YNK ?WKQOROSGW^ >LLOIOGQ AYGYKRKSY !YNK  ?WKQOROSGW^ >LLOIOGQ
AYGYKRKSY " YT HK JOXYWOHZYKJ OS ITSSKIYOTS \OYN YNK UZHQOI TLLKWOSM TL YNK AKWOKX '%&% 2TSJX NGX
HKKS UWKUGWKJ0 GSJ

E85@51A# YNK 3TZSY^ OX G RKRHKW TL YNK 1ZYNTWOY^ GSJ YNK ?WTPKIY OX YT HK QTIGYKJ
\OYNOS YNK HTZSJGWOKX TL YNK 3TZSY^0 GSJ

E85@51A# TS >IYTHKW ,# '%&%# YNK >LLOIK TL YNK BWKGXZWKW GSJ BG] 3TQQKIYTW TL YNK
3TZSY^ NKQJ G UZHQOI NKGWOSM TS YNK LOSGSIOSM TL YNK ?WTPKIY OS GIITWJGSIK \OYN AKIYOTS +*-+$*
TL YNK 1IY# \NOIN NKGWOSM \GX NKQJ GY YNK BWKGXZWKW GSJ BG] 3TQQKIYTW 5]KIZYO[K 3TSLKWKSIK
@TTR# @TTR )('# QTIGYKJ GY YNK :KSSKYN 8GNS 8GQQ TL 1JROSOXYWGYOTS# *%% EKXY BKRUQK AYWKKY#
;TX 1SMKQKX# 3GQOLTWSOG0 GSJ

E85@51A# OS GIITWJGSIK \OYN AKIYOTS +*-+$* TL YNK 1IY# STYOIK TL XZIN NKGWOSM \GX
UZHQOXNKJ TSIK GY QKGXY LO[K JG^X UWOTW YT YNK NKGWOSM OS YNK$-/ !,('*'/ #%)*0 "-++'.&' G
SK\XUGUKW TL MKSKWGQ IOWIZQGYOTS OS YNK 3TZSY^0 GSJ

E85@51A# YNK 2TGWJ TL AZUKW[OXTWX NGX HKKS UWKXKSYKJ \OYN YNK LTWR TL KGIN
JTIZRKSY WKLKWWKJ YT NKWKOS WKQGYOSM YT YNK GIYOTSX ITSYKRUQGYKJ NKWKH^# GSJ YNK 2TGWJ TL
AZUKW[OXTWX NGX K]GROSKJ GSJ GUUWT[KJ KGIN JTIZRKSY GSJ JKXOWKX YT GZYNTWO_K GSJ JOWKIY YNK
K]KIZYOTS TL XZIN JTIZRKSYX GSJ YNK ITSXZRRGYOTS TL XZIN GIYOTSX0 GSJ

E85@51A# GQQ GIYX# ITSJOYOTSX GSJ YNOSMX WKVZOWKJ H^ YNK 3TSXYOYZYOTS GSJ QG\X TL YNK
AYGYK TL 3GQOLTWSOG YT K]OXY# YT NG[K NGUUKSKJ GSJ YT NG[K HKKS UKWLTWRKJ UWKIKJKSY YT GSJ OS
ITSSKIYOTS \OYN YNK ITSXZRRGYOTS TL YNK GIYOTSX GZYNTWO_KJ NKWKH^ JT K]OXY# NG[K NGUUKSKJ GSJ
NG[K HKKS UKWLTWRKJ OS WKMZQGW GSJ JZK YORK# LTWR GSJ RGSSKW GX WKVZOWKJ H^ QG\# GSJ YNK
3TZSY^ OX ST\ JZQ^ GZYNTWO_KJ GSJ KRUT\KWKJ# UZWXZGSY YT KGIN GSJ K[KW^ WKVZOWKRKSY TL QG\#
YT ITSXZRRGYK XZIN GIYOTSX LTW YNK UZWUTXK# OS YNK RGSSKW GSJ ZUTS YNK YKWRX NKWKOS UWT[OJKJ0

=>E# B85@56>@5# B85 2>1@4 >6 AC?5@D9A>@A >6 B85 3>C=BF >6
;>A 1=75;5A# 4>5A 85@52F @5A>;D5# 45B5@<9=5 1=4 >@45@ 1A
6>;;>EA/

AKIYOTS &$ 1QQ TL YNK WKIOYGQX NKWKOS ITSYGOSKJ GWK YWZK GSJ ITWWKIY GSJ YNK 2TGWJ TL
AZUKW[OXTWX XT LOSJX$

AKIYOTS '$ BNK 2TGWJ TL AZUKW[OXTWX# TS HKNGQL TL YNK 3TZSY^# NKWKH^ LOSJX YNGY YNK ZXK
TL YNK 1IY YT GXXOXY YNK 3TZSY^ OS LOSGSIOSM YNK ?WTPKIY \OQQ WKXZQY OS XOMSOLOIGSY UZHQOI HKSKLOYX YT
YNK IOYO_KSX TL YNK 3TZSY^ HKIGZXK OY OX K]UKIYKJ YNGY XZIN ZXK \OQQ UWT[OJK JKRTSXYWGHQK XG[OSMX
OS KLLKIYO[K OSYKWKXY WGYK ITXYX$

>8A EKXY/'+%.+-+%+$, (

written agreement or contract for the benefit of the holders of the Series 2010 Bonds to provide
disclosure of certain financial information and certain material events on an ongoing basis; and

WHEREAS, in order to cause such requirement to be satisfied, the County desires to
execute a Continuing Disclosure Certificate (the "Continuing Disclosure Certificate"); and

WHEREAS, a form of the Preliminary Official Statement (the "Preliminary Official
Statement") to be distributed in connection with the public offering of the Series 2010 Bonds has
been prepared; and

WHEREAS, the County is a member of the Authority and the Project is to be located
within the boundaries ofthe County; and

WHEREAS, on October 7, 2010, the Offce of the Treasurer and Tax Collector of the
County held a public hearing on the financing of the Project in accordance with Section 6586.5
of the Act, which hearing was held at the Treasurer and Tax Collector Executive Conference
Room, Room 432, located at the Kenneth Hahn Hall of Administration, 500 West Temple Street,
Los Angeles, California; and

WHEREAS, in accordance with Section 6586.5 of the Act, notice of such hearing was
published once at least five days prior to the hearing in the Los Angeles Daily Commerce, a
newspaper of general circulation in the County; and

WHEREAS, the Board of Supervisors has been presented with the form of each
document referred to herein relating to the actions contemplated hereby, and the Board of
Supervisors has examined and approved each document and desires to authorize and direct the
execution of such documents and the consummation of such actions; and

WHEREAS, all acts, conditions and things required by the Constitution and laws of the
State of California to exist, to have happened and to have been performed precedent to and in
connection with the consummation of the actions authorized hereby do exist, have happened and
have been performed in regular and due time, form and manner as required by law, and the
County is now duly authorized and empowered, pursuant to each and every requirement of law,
to consummate such actions for the purpose, in the manner and upon the terms herein provided;

NOW, THEREFORE, THE BOAR OF SUPERVISORS OF THE COUNTY OF
LOS ANGELES, DOES HEREBY RESOLVE, DETERMIE AN ORDER AS
FOLLOWS:

Section 1. All of the recitals herein contained are tre and correct and the Board of
Supervisors so finds.

Section 2. The Board of Supervisors, on behalf of the County, hereby finds that the use
of the Act to assist the County in financing the Project wil result in significant public benefits to
the citizens of the County because it is expected that such use wil provide demonstrable savings
in effective interest rate costs.
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@HFVLQP ,' AKH IQTO QI VKH @LVH <HDUH% UWEOLVVHG VQ DPG QP ILNH YLVK VKH 9ZHFWVLXH
=IILFHT]7NHTM QI VKH 6QDTG QI @WRHTXLUQTU% LU KHTHE[ DRRTQXHG% DPG VKH 7KDLT QI VKH 6QDTG QI
@WRHTXLUQTU% DPG UWFK QVKHT OHOEHT QI VKH 6QDTG QI @WRHTXLUQTU DU VKH 7KDLT OD[ GHULJPDVH% VKH
7QWPV[ ATHDUWTHT% DPG UWFK QVKHT QIILFHT QT HORNQ[HH QI VKH 7QWPV[ DU VKH 7QWPV[ ATHDUWTHT
OD[ GHULJPDVH #FQNNHFVLXHN[% VKH  5WVKQTL\HG =IILFHTU $% DTH HDFK KHTHE[ DWVKQTL\HG DPG GLTHFVHG%
IQT DPG LP VKH PDOH DPG QP EHKDNI QI VKH 7QWPV[% VQ HZHFWVH DPG GHNLXHT VKH @LVH <HDUH LP
UWEUVDPVLDNN[ UDLG IQTO% YLVK UWFK FKDPJHU VKHTHLP DU VKH 5WVKQTL\HG =IILFHT HZHFWVLPJ VKH UDOH
OD[ THSWLTH QT DRRTQXH% UWFK DRRTQXDN VQ EH FQPFNWULXHN[ HXLGHPFHG E[ VKH HZHFWVLQP DPG
GHNLXHT[ VKHTHQI'

@HFVLQP -' AKH IQTO QI VKH @WENHDUH% UWEOLVVHG VQ DPG QP ILNH YLVK VKH 9ZHFWVLXH =IILFHT]
7NHTM QI VKH 6QDTG QI @WRHTXLUQTU% LU KHTHE[ DRRTQXHG% DPG VKH 5WVKQTL\HG =IILFHTU DTH HDFK
KHTHE[ DWVKQTL\HG DPG GLTHFVHG% IQT DPG LP VKH PDOH DPG QP EHKDNI QI VKH 7QWPV[% VQ HZHFWVH DPG
GHNLXHT VKH @WENHDUH LP UWEUVDPVLDNN[ UDLG IQTO% YLVK UWFK FKDPJHU VKHTHLP DU VKH 5WVKQTL\HG
=IILFHT HZHFWVLPJ VKH UDOH OD[ THSWLTH QT DRRTQXH% UWFK DRRTQXDN VQ EH FQPFNWULXHN[ HXLGHPFHG
E[ VKH HZHFWVLQP DPG GHNLXHT[ VKHTHQI4 RTQXLGHG% KQYHXHT% VKDV VKH DJJTHJDVH DOQWPV QI VKH
RTLPFLRDN RQTVLQPU QI VKH EDUH THPVDN RD[OHPVU RD[DENH WPGHT VKH @WENHDUH UKDNN PQV HZFHHG
!1.)%)))%)))% VKH VHTO QI VKH @WENHDUH UKDNN PQV HZFHHG ,) [HDTU #RTQXLGHG VKDV UWFK VHTO OD[
EH HZVHPGHG DU RTQXLGHG VKHTHLP$ DPG VKH VTWH LPVHTHUV FQUV DRRNLFDENH VQ VKH LPVHTHUV RQTVLQPU QI
VKH EDUH THPVDN RD[OHPVU #PHV QI DP[ IHGHTDN UWEULGLHU HZRHFVHG VQ EH THFHLXHG YLVK THURHFV VQ DP[
@HTLHU +)*) 6QPGU LUUWHG DU 6WLNG 5OHTLFD 6QPGU DPG(QT ?HFQXHT[^ CQPH 9FQPQOLF
8HXHNQROHPV 6QPGU$ UKDNN PQV HZFHHG /')" RHT DPPWO'

@HFVLQP .' AKH IQTO QI ;PGHPVWTH% UWEOLVVHG VQ DPG QP ILNH YLVK VKH 9ZHFWVLXH =IILFHT]
7NHTM QI VKH 6QDTG QI @WRHTXLUQTU% LU KHTHE[ DRRTQXHG% DPG VKH 5WVKQTL\HG =IILFHTU DTH HDFK
KHTHE[ DWVKQTL\HG DPG GLTHFVHG% IQT DPG LP VKH PDOH DPG QP EHKDNI QI VKH 7QWPV[% VQ HZHFWVH DPG
GHNLXHT VKH ;PGHPVWTH LP UWEUVDPVLDNN[ UDLG IQTO% YLVK UWFK FKDPJHU VKHTHLP DU VKH 5WVKQTL\HG
=IILFHT HZHFWVLPJ VKH UDOH OD[ THSWLTH QT DRRTQXH% UWFK DRRTQXDN VQ EH FQPFNWULXHN[ HXLGHPFHG
E[ VKH HZHFWVLQP DPG GHNLXHT[ VKHTHQI4 RTQXLGHG% KQYHXHT% VKDV VKH DJJTHJDVH RTLPFLRDN DOQWPV QI
VKH @HTLHU +)*) 6QPGU UKDNN PQV HZFHHG !1.)%)))%)))% VKH ILPDN ODVWTLV[ GDVH QI VKH @HTLHU +)*)
6QPGU UKDNN EH PQ NDVHT VKDP VKH GDVH YKLFK LU ,) [HDTU ITQO VKH GDVH QI VKH @HTLHU +)*) 6QPGU
DPG VKH VTWH LPVHTHUV FQUV DRRNLFDENH VQ VKH @HTLHU +)*) 6QPGU #PHV QI DP[ IHGHTDN UWEULGLHU
HZRHFVHG VQ EH THFHLXHG YLVK THURHFV VQ DP[ @HTLHU +)*) 6QPGU LUUWHG DU 6WLNG 5OHTLFD 6QPGU
DPG(QT ?HFQXHT[ CQPH 9FQPQOLF 8HXHNQROHPV 6QPGU$ UKDNN PQV HZFHHG /')" RHT DPPWO'

@HFVLQP /' AKH LUUWDPFH QI PQV VQ HZFHHG !1.)%)))%))) DJJTHJDVH RTLPFLRDN DOQWPV QI
@HTLHU +)*) 6QPGU% LP QPH QT OQTH UHTLHU QT UWEUHTLHU% DNN QT D RQTVLQP QI YKLFK OD[% LI LV LU
GHVHTOLPHG E[ VKH 7QWPV[ ATHDUWTHT DPG VKH ATHDUWTHT QI VKH 5WVKQTLV[ VQ EH LP VKH EHUV LPVHTHUV
QI VKH 7QWPV[ DPG VKH 5WVKQTLV[% EH GHULJPDVHG DU 6WLNG 5OHTLFD 6QPGU DPG(QT ?HFQXHT[ CQPH
9FQPQOLF 8HXHNQROHPV 6QPGU #WR VQ VKH DOQWPV QI ?HFQXHT[ CQPH 9FQPQOLF 8HXHNQROHPV
6QPG DNNQFDVLQP DYDTGHG VQ VKH 7QWPV[$% QT DP[ FQOELPDVLQP VKHTHQI% LP VKH RTLPFLRDN DOQWPVU%
EHDTLPJ LPVHTHUV DV VKH TDVHU DPG ODVWTLPJ QP VKH GDVHU DU URHFLILHG LP VKH ;PGHPVWTH DU ILPDNN[
HZHFWVHG% LU KHTHE[ DRRTQXHG'

@HFVLQP 0' AKH IQTO QI 6QPG >WTFKDUH 5JTHHOHPV% UWEOLVVHG VQ DPG QP ILNH YLVK VKH
9ZHFWVLXH =IILFHT]7NHTM QI VKH 6QDTG QI @WRHTXLUQTU% LU KHTHE[ DRRTQXHG% DPG VKH 5WVKQTL\HG
=IILFHTU DTH HDFK KHTHE[ DWVKQTL\HG DPG GLTHFVHG% IQT DPG LP VKH PDOH DPG QP EHKDNI QI VKH
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Section 3. The form of the Site Lease, submitted to and on file with the Executive

Officer-Clerk of the Board of Supervisors, is hereby approved, and the Chair of the Board of
Supervisors, and such other member of the Board of Supervisors as the Chair may designate, the
County Treasurer, and such other officer or employee of the County as the County Treasurer
may designate (collectively, the "Authorized Officers"), are each hereby authorized and directed,
for and in the name and on behalf of the County, to execute and deliver the Site Lease in
substantially said form, with such changes therein as the Authorized Officer executing the same
may require or approve, such approval to be conclusively evidenced by the execution and
delivery thereof.

Section 4. The form of the Sublease, submitted to and on fie with the Executive Officer-
Clerk of the Board of Supervisors, is hereby approved, and the Authorized Offcers are each
hereby authorized and directed, for and in the name and on behalf of the County, to execute and
deliver the Sublease in substantially said form, with such changes therein as the Authorized
Officer executing the same may require or approve, such approval to be conclusively evidenced
by the execution and delivery thereof; provided, however, that the aggregate amount of the
principal portions of the base rental payments payable under the Sublease shall not exceed
$850,000,000, the term of the Sublease shall not exceed 30 years (provided that such term may
be extended as provided therein) and the true interest cost applicable to the interest portions of
the base rental payments (net of any federal subsidies expected to be received with respect to any
Series 2010 Bonds issued as Build America Bonds and/or Recovery' Zone Economic

Development Bonds) shall not exceed 6.0% per annum.

Section 5. The form of Indenture, submitted to and on fie with the Executive Officer-
Clerk of the Board of Supervisors, is hereby approved, and the Authorized Officers are each
hereby authorized and directed, for and in the name and on behalf of the County, to execute and
deliver the Indenture in substantially said form, with such changes therein as the Authorized
Officer executing the same may require or approve, such approval to be conclusively evidenced
by the execution and delivery thereof; provided, however, that the aggregate principal amount of
the Series 2010 Bonds shall not exceed $850,000,000, the final maturity date of the Series 2010
Bonds shall be no later than the date which is 30 years from the date of the Series 2010 Bonds
and the true interest cost applicable to the Series 2010 Bonds (net of any federal subsidies
expected to be received with respect to any Series 2010 Bonds issued as Build America Bonds
and/or Recovery Zone Economic Development Bonds) shall not exceed 6.0% per annum.

Section 6. The issuance of not to exceed $850,000,000 aggregate principal amount of
Series 2010 Bonds, in one or more series or subseries, all or a portion of which may, if it is
determined by the County Treasurer and the Treasurer of the Authority to be in the best interest
of the County and the Authority, be designated as Build America Bonds and/or Recovery Zone
Economic Development Bonds (up to the amount of Recovery Zone Economic Development
Bond allocation awarded to the County), or any combination thereof, in the principal amounts,
bearing interest at the rates and maturing on the dates as specified in the Indenture as finally
executed, is hereby approved.

Section 7. The form of Bond Purchase Agreement, submitted to and on fie with the

Executive Officer-Clerk of the Board of Supervisors, is hereby approved, and the Authorized
Officers are each hereby authorized and directed, for and in the name and on behalf of the
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County, to execute and deliver one or more Bond Purchase Agreements in substantially said
form, with such changes therein as the Authorized Officer executing the same may require or
approve, such approval to be conclusively evidenced by the execution and delivery thereof;
provided, however, that the underwriters' discount for the sale of the Series 2010 Bonds with
respect to each applicable Bond Purchase Agreement shall not exceed 0.50% of the aggregate
principal amount of the Series 2010 Bonds subject to such Bond Purchase Agreement. The
County Treasurer is hereby authorized for and on behalf of the County to select additional CQ-
underwriters from the County's underwriter pool as the County Treasurer determines to be in the
best interest of the County, such determination to be conclusively evidenced by the inclusion of
any such co-underwriter as an underwriter under the applicable Bond Purchase Agreement and
the execution and delivery of such Bond Purchase Agreement by an Authorized Offcer.

Section 8. The form of Continuing Disclosure Certificate, submitted to and on fie with
the Executive Officer-Clerk of the Board of Supervisors, is hereby approved, and the Authorized
Officers are each hereby authorized and directed, for and in the name and on behalf of the
County, to execute and deliver the Continuing Disclosure Certificate in substantially said form,
with such changes therein as the Authorized Officer executing the same may require or approve,
such approval to be conclusively evidenced by the execution and delivery thereof.

Section 9. The form of Preliminary Official Statement, submitted to and on fie with the
Executive Offcer-Clerk of the Board of Supervisors, with such changes therein as may be
approved by an Authorized Offcer, is hereby approved, and the use of the Preliminary Official
Statement in connection with the offering and sale of the Series 2010 Bonds is hereby authorized
and approved. The Authorized Officers are each hereby authorized to certify on behalf of the
County that the Preliminary Official Statement is deemed final as of its date, within the meaning
of Rule 15c2-12 (except for the omission of certain final pricing, rating and related information
as permitted by Rule 15c2-12).

Section 10. The preparation and delivery of an Official Statement, and its use by the
Underwriters in connection with the offering and sale of the Series 2010 Bonds, is hereby
authorized and approved. The Offcial Statement shall be in substantially the form of the
Preliminary Official Statement with such changes, insertions and omissions as may be approved
by an Authorized Officer, such approval to be conclusively evidenced by the execution and
delivery thereof. The Authorized Officers are each hereby authorized and directed, for and in the
name of and on behalf of the County, to execute the final Offcial Statement and any amendment
or supplement thereto and thereupon to cause the final Official Statement and any such
amendment or supplement to be delivered to the Underwriters.

Section 11. The Authorized Officers are hereby authorized and directed, jointly and
severally, to do any and all things which they may deem necessary or advisable in order to
consummate the transactions herein authorized and otherwise to carr out, give effect to and
comply with the terms and intent of this Resolution.

Section 12. All actions heretofore taken by the officers, employees and agents of the
County with respect to the transactions set forth above are hereby approved, confirmed and
ratified.
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